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CLAIM AMENDMENTS 

1, - 39. (canceled) 

40. (new) A compound of formula A or formula B: 
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where 

R 1 , R 2 , and R 3 are independently, hydrogen, or optionally substituted lower alkyl, alkenyl, alkynyl, 
cycloalkyl, cycloalkj4(lower alkyl), optionally substituted heterocycloalkyl, optionally 
substituted aryl, optionally substituted heteroaryl, optionally substituted arylQower alkyl), 
haloflower alky!), -CFa, halogen, nitro, -CN, -OR?, -SR 9 , -NR?R 10 , ^NR 9 (carboxy(lower 
alkjd)), -C(-0)RVC(=0)OR 9 , -C(-0)NR 9 R 10 , -O0(=O)R 9 , -SQ2R 9 , -OSO2R 9 , 
-SQzNK'R 10 , -NR 9 SQzR 10 or -NR 9 C(=0)R 10 , where R? and R» are independently, 
hydrogen, optionally substituted lower alkyl, lower alkytN(G-2 rfkyf)2 7 lower alkyl(optionally 
substituted heterocycloalkyl), alkenyl, alkynyl, optionally substituted cycloalkyl, 
cycloalkyl(lower alkyl), optionally substituted heterocycloalkyl(lower alkyl), aryi(lower alkjJ), 
optionally substituted aryl, optionally substituted aryloxy, heteroaryl, heteroaryiflower alkyl) > 
or R 9 and R 10 together are -(CHz)*-6- optionally interrupted by one O, S, NH, N-(aryl), N- 
(aryl(bwer alkyl)), N-(carboxy(lower aLk>d)) or N- (optionally substituted Q-2 alkyl) group, 

R 4 and R 5 are independently, hydrogen, bwer alkyl optionally substituted lower alkyl, optionally 
substituted aryl, or optionally substituted arjd(lower alkyl), or, together, are -(CHb^-, 

R6 is hydrogen, optionally substituted lower alkyl, alkenyl, alkynyl, cycloalkyl, cycloalkylQower alkyl), 
optionally substituted heterocycloalkyl, optionally substituted aryl, optionally substituted 
aryl(lower alkyl), optionally substituted heteioaryl, optionally substituted heteroaryl(lower 
alkyl), -G(=0)R", -C(=0)ORt<, -C(=0)NRURi2, .SChR", or -SOzNR 1 ^ 12 , where R» and 
R 12 are independently, hydrogen, optionally substituted lower alkyl, alkenyl, alkynyl, 
cycloalkyl, cycloalkyl(lower alkyl), aryl, optionally substituted aryloxy, heteioaryl, 
heteroaryl(lower alkyl), or R 11 and R u together are -(Qi>)±(r, 
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or a phannaceutically acceptable salt thereof, optionally in the form of a single stereoisomer or 
mixture of stereoisomers thereof. 

41. (new) The compound of claim 40, where said compound is a compound of Formula A or a 
pharmaceutical^ acceptable salt thereof, optionally in the form of a single stereoisomer or mixture 
of stereoisomers thereof. 

42. (new) The compound of claim 40, where said compound is a compound of Formula B or a 
pharmaceutically acceptable salt thereof , optionally in the form of a single stereoisomer or mixture 
of stereoisomers thereof. 

43- (new) The compound of claim 40, where R 1 is hydrogen, optionally substituted lower alkyl, 
optionally substituted heterocycloalkyl, optionally substituted aryl, optionally substituted heteroaryl, 
optionally substituted aryi(bwer alkyl), halogen, -OR?, -NRPR 10 , -C(=0)OR9, -C(=0)NR?R™ 
-S(^NR?R 10 , or-NR 9 C(=0)R 10 , where R 9 and R 10 are independently, hydrogen, optionally 
substituted lower alkyl, lower alkyl-N(Ci-2 alkyfyz, lower alkyl(optbnally substituted heterocycloalkyl), 
aryl(lower alkyl), optionally substituted aryl, heteroaryl, or heteroaryl(lower alkyl). 

44. (new) The compound of claim 43, where R 1 is optionally substituted lower alkyl, optionally 
substituted heterocycloalkyl, optionally substituted aryl, optionally substituted heteroaryl, optionally 
substituted aryl(lower alkyl)> halogen, -OR 9 , -NR?R 10 , -C(=0)OR 9 , -C(=0)NR 9 R 10 , -SQzNR 9 R 10 , or 
-NR 9 C(=«0)R 10 , where R? and R 10 arc independently, hydrogen, optionally substituted lower alkyl, 
lower alkyl-N(Ci.2 alky!)*, lower alkyl(optionally substituted heterocycloalkyl), arji(bwer alkyl), 
optionally substituted aryl, heteroaryl, or heteroaryl(bwer alkyl). 

45. (new) The compound of claim 40, where R 2 is hydrogen, optionally substituted lower alkyi, 
cydoalkyl, optionally substituted heterocycloaflsji optionally substituted aryl, optionally substituted 
heteroaryl, optionally substituted aryl(lower alkyT), halogen, -OR 9 , -NR 9 (carboxy(lower alkyl)), 
-C(»=0)OR 9 , -C(=0)NR 9 R 10 , -SQzNR'R 10 , or-NR?C(=0)R 10 , where R? and R 10 are independently, 
hydrogen, optionally substituted lower alkyl, lower alkyl-N(Ci.2 alky^, lower alkyl(optionally 
substituted heterocycloalk)^, optionally substituted cycloalkyl, cycloalkyl(lower alkyl), optionally 
substituted aryl, optionally substituted aryloxy, heteroaryl, heteroaryl(lower alkyl), or R 9 and R 10 
together are -(CH^*- optionally interrupted by one O, S, NH, N*(aryi), N^(aryl(lower alky})), N- 
(carboxy(lower alkyl)) or N- (optionally substituted Cu2 alkyl) group. 

46. (new) The compound of claim 45, where R 2 is optionally substituted lower alkyl, cycloalkyl, 
optionally substituted heterocycloalkyl, optionally substituted aryl, optionally substituted heteroaryl, 
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optionally substituted aiyl(iower alkyl), halogen, -OR?, -NR 9 (caiboxy(bwer alkyl)), -C(=0)OR 9 , 
-Q«0)NR?R 10 , -SOiNR 9 R 10 , or -NR 9 C(=0)R 10 , where R 9 and R 10 are independently, hydrogen, 
optionally substituted lower alkyl, lower alkyl-N(Ci-2 alkyfya, lower alkji(optionally substituted 
heterocycloalkyl), optionally substituted cycloalkyl, cycloalkyl(lower alkyl), optionally substituted aryl, 
optionally substituted aryloxy, heteroaryi, heteroaryl(lower alkyl), or R 9 and R 10 together are 
-(CH2)4-6- optionally interrupted by one O, S, NH, N^aiyl), N-(aiyl(tower alky])), N-(carboxy(Iower 
alkyl)) or N-(optionally substituted C1-2 alkyl) group. 

47. (new) The confound of claim 40, where R 3 is hydrogen, optionally substituted lower alkyl, 
optionally substituted heterocycloalkyl, optionally substituted aryl, optionally substituted heteroaryi, 
optionally substituted arylflower alkyl), hak>(bwer alkyl), halogen, -OR 9 , -NR 9 R 10 , -C(=0)OR 9 , or 
-C(=0)NR 9 R 10 , where R 9 andR 10 are independently, hydrogen, optionally substituted lower alkyl, 
lower alkyl-N(Ci.2 alky^ 2 , lower alkyl(optionally substituted heterocycloalkyl), optionally substituted 
cycloalkyl, cycloalkyl(lower alkyl), optionally substituted aryl, optionally substituted aryloxy, 
heteroaryi, heteroaryl(lower alkyl), or R? and R 10 together are -(CH^e- optionally interrupted by one 
O, S, NH, N-(aryl), N-(aryl(Iower alkyl)), N-(carboxy(lower alkyl)) or N- (optionally substituted C1-2 
alkyl) group. 

48. (new) The compound of claim 47, where R 3 is optionally substituted lower alkyl, optionally 
substituted heterocycloalkyl, optionally substituted aryl, optionally substituted heteroaryi, optionally 
substituted aiyl(lower alkyl), halo(lower alky]), halogen, -OR 9 , -NR 9 R 10 , -C(=0)OR 9 , or 
-C('-0)NR 9 R 1C) > where R? and R 10 are independently, hydrogen, optionally substituted lower alkyl, 
lower alkyi-N(G.2 alkyl)^ lower alkj4(optionally substituted heterocycloalkyl), optionally substituted 
cycloalkyl, cycloalkyl(lower alkyf), optionally substituted aryl, optionally substituted aryloxy, 
heteroaryi, heteroaiyl(lower alkyl), or R? and R 10 together are -(CHz)4-g~ optionally interrupted by one 
O, S, NH, N-(aiyl), N-(aiyl(lower alkyl)), N-(caiboxy(lower alkyl)) or N- (optionally substituted C1.2 
alkyl) group* 

49. (new) The compound of claim 40, where R* and R 5 are independently, hydrogen or lower 
alkyl. 

50. (new) The compound of claim 40, where R 6 is hydrogen, optionally substituted lower alkyl, 
alkenyl, cycloalkyl, cycloalkyl(lower alkyl), optionally substituted heterocycloalkyl, optionally 
substituted aryl, optionally substituted aryl(lower alkyl), optionally substituted heteroaryi, optionally 
substituted heteroaiyi(lower alkyl), -0(=O)R u , -C(-0)0R», -C(=0)NR"R 12 , -SQ*R", or 
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-SOfcM^R 12 , where R 11 and K u are independently, hydrogen, optionally substituted lower alkyl, 
cycloalkyl, cycloalkyl(lower alkyl), aryi, heteroaryi, heteroaiyl(lower alkyl), or R 11 and R u together are 
-(04)u-. 

51. (new) The compound of claim 40 that is a compound of formula Aa or formula Ba: 




R 1 

(Aa) (Ba) 

where: 

K\ R 2 , R 3 , R 4 , and R 5 are as defined in claim 40, 

R D is hydrogen, optionally substituted lower alkyl, alkenyl, alkynyl, cycloaJkyL, cycloalkyl(lower alkyl), 
heterocycloalkyl, optionally substituted aryl, optionally substituted aiyl(lower alkyl), 
optionally substituted heteroaryl, optionally substituted heteroaryl(Iower alkyl), halo(lower 
alkyl), -CF3» halogen, nkro, ~CN, -OR*, -SR», -NR 15 R 16 , -C(=0)R 15 > -0(=O)OR", 
-C(-0)NR^R« -O0(=O)R*, -SQ2R*, -SQsNR 15 R 16 , .NR 15 SQzR 16 or-NR 15 C(-0)Ri* 
where R 15 and R 16 are independently, hydrogen, optionally substituted lower alkyl, alkenyl, 
alkynyl, -CF3, cycloalkyl, optionally substituted heterocycloalkyl, cycloalkylQower alkyl), 
optionally substituted aryl, optionally substituted aryfoxy, optionally substituted heteroaryl, 
optionally substituted heteroaryl(lower alkyl), or, together, are -(CHb)^- optionally 
interrupted by one O, S, NHor N-(Ci-2 alkyl) group, 

each R 14 is independently selected from optionally substituted lower alkyl, optionally substituted aryl, 
optionally substituted heteraaryi, hydroxy, halogen, -CF3, -OR 17 , -NR 1 ^ 18 , -C(«0)R 18 , 
-C(=0)OR 18 , -C(=0)NR 17 R 18 , where R 17 and R 18 are independently, hydrogen, lower alkyl, 
alkenyl, alkynyl, -CF3, optionally substituted heterocycloalkyl, cycloalkyl, cycloalkylQower 
alkyl), optionally substituted atyl, optionally substituted ar}4oxy, heteroaiyl, heteroaryl(lower 
alkyl), or, together, are -(0*2)4-6-, optionally interrupted by one O, S, NHor 1S^(Ci.2 alkyl) 
group, and 

where n is an integer of 0 to 4, 
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or a pharmaceutically acceptable salt thereof* optionally in the form of a single stereoisomer or 
mixture of stereoisomers. 

52. (new) Hie compound of claim 51, where said compound is a compound of Formula Aa or 
a pharmaceutically acceptable salt thereof, optionally in the form of a single stereoisomer or mixture 
of stereoisomers, 

53. (new) The compound of claim 51, where said compound is a compound of Formula Ba or 
a pharmaceutically acceptable salt thereof, optionally in the form of a single stereoisomer or mixture 
of stereoisomers. 

54. (new) The compound of claim 51, where R 13 is -OR 15 , and R 15 is hydrogen, lower alkyl 
optionally substituted with -C(=0)OR 19 , where R 19 is hydrogen or lower alkyl, alkenyl, alhynyl, -CFa, 
cycloalkyl, optionally suhsthuted heterocycloalkyl, cycloalkyl(lower alkyl), optionally substituted aryl, 
optionally substituted heteroaryl, or optionally substituted heteroaryI(lower alkyl). 

55. (new) The compound of claim 51, where R 13 is hydrogen, optionally substituted lower 
alkyl, alkenyl, heterocycloalkyl, optionally substituted ar^, optionally substituted aryi(lower alkyl), 
optionally substituted heteroaryl, optionally substituted heteroaryl(lower alkyl), halo(lower alkyl), 
-0% halogen, nirro, -CNf, -OR**, -SRi*, -MV^R", -<X=0)K* -C(-0)OR* -C(=0)NR^R", 
-OC^OjJR 15 , -SCfcR* 5 , -SQzNR 15 R 16 , or-NR l5 0(=O)R 16 , where R 15 and R 1 * are independently, 
hydrogen, optionally substituted lower alkyl, alkenyl, cycloalkyl, optionally substituted 
heterocycloalkyl, cycloalk^(lower alkyl), optionally substituted aryl, optionally substituted heteroaryl, 
optionally substituted heteroaryl(lower alkyl) or, together, are -(CHfe)^- optionally interrupted by 
one O, S, NH or N-(G-2 alk>^ group. 

56. (new) The compound of claim 55, where R 13 is optionally substituted lower alkyl, alkenyl, 
heterocycloalkyl, optionally substituted aryl, optionally substituted aryl(lower alkyl), optionally 
substituted heceroaryl, optionally substituted heteroaiyl(lower alkyl), halo(lower alkyl), -CF3, halogen, 
nitro, -CN, -OR" -SR", -NR 15 R 16 , -C(~0)Ri5, -0(=O)OR^ -q=0)lNR*R* -OC(=0)R^ 
-SQ2R 15 , -SQzNR^R 1 *, or -NR 15 C(-0)R 16 , where R 15 and R 16 are independently, hydrogen, 
optionally substituted lower alkyl, alkEnyl, cycloalkyl, optionally substituted heterocycloalkyl, 
cycloalty(lower alfcjd), optionally substituted aryl, optionally substituted heteroaryl, optionally 
substituted heteroaryl(lower alkyl) or, together, are -(0^)4-6- optionally interrupted by one O, S, 
NH or N-(G-2 alkyl) group. 
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57. (new) The compound of claim 51, where R 14 is independently selected from optionally 
substituted lower alkyl, optionally substituted aryl, optionally substituted heteroaryl, hydroxy, 
halogen, -CF3, -OR 17 -NR 17 R 18 , -C(=0)Ris, -0(=O)ORi*, -q=0)NR 17 R 18 , where R 17 and R" are, 
independently, hydrogen, lower alkjd, alkenyl, or optionally substituted aryl. 

58. (new) The compound of claim 56, where n is an integer of 1 to 2* 

59. (new) The compound of claim 58, where n is 1. 

60. (new) The compound of claim 5 1 , where R 1 is lower alkyL 

61 . (new) The compound of claim 5 1 , where R 2 and R 3 are independently selected from 
hydrogen, lower alkyl, halogen, OR 9 , -NR?R 10 , where R? and R 10 are independently lower alkyl, 
substituted lower alkyl, or substituted aryl, or R 9 and R 10 together are -(CHz)*-*- optionally 
interrupted by one O, S, NH, N-(aiyl)> N-(aryiQower aBs>^), N-(carboxy(lower alkyl)) or N- 
(optionaHy substituted C1.2 alkyl) group. 

62. (new) The compound of claim 56, where R 13 is independently selected from halogen, 
optionally substituted aryl, -CF 3 , -CH3, -CN, -OR 15 , -G(-0)Ri5, -C(-0)ORU -C(=0)NR 15 R< 6 , or 
^OOzH 

63. (new) The compound of claim 51, where R 14 is independently selected from halogen, 
optionally substituted lower alkyl, -CF3, -OR* 7 , aryl, heteroaryl, -NR 17 R 18 , -0(-O)Ri 7 ,-C(-O)OR 17 , 
-C(-0)NR l7 R 18 , or-GC^H, where R 17 and R lfl are, independendy, lower alkyl, substituted lower 
alkyl, or substituted aryl, or, together, are -(CFt)^- optionally interrupted by one O, S, NH or N- 
(Q.2 alkyl) group. 

64. (new) The compound of claim 51, where R 2 is 4-mediylpiperazinyl, R 13 is 3-CF3, and R 14 is 
4-R 

65. (new) A pharmaceutical composition comprising: 

(a) a therapeutically effective amount of a compound of claim 40; and 

(b) a pharmaceutically acceptable excipient 

66. (new) Hie pharmaceutical composition of claim 65, further comprising an anti- 
inflammatory drug, cytokine, or immunomodulator. 
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67. (nero) A method of treating an allergic, inflammatory, or autoimmune disorder or disease, 
comprising administering a therapeutically effective dose of at least one compound of claim 40 to a 
mammal in need of such treatment. 

68. (new) Hie method of claim 67, where the compound is administered in combination with 
an anti-inflammatory drug, cytokine, or immunomodulatory 

69. (new) ITie method of claim 67, where the allergic, inflammatory, or autoimmune disorder 
or disease is selected from asthma, atherosclerosis, glomerulonephritis, pancreatitis, restenosis, 
rheumatoid arthritis, diabetic nephropathy, pulmonary fibrosis, inflammatory bowel disease, Crohn's 
disease, and transplant rejection. 

70. (new) The method of claim 67, where the allergic, inflammatory, or autoimmune disorder 
or disease is associated with lymphocyte and/ or monocyte accumulation. 

71. (new) A method of inhibiting leukocyte migration, comprising administering a 
therapeutically effective dose of at least one compound of claim 40 to a mammal in need of such 
treatment. 
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